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registration statement.

If the only securities being registered on thisrk@re being offered pursuant to dividend or interemvestment plans, please check the
following box. O

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmirsuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrastment plans, check the following box.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration stagatmumber of the earlier effective registraticatestent for the same offerind

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofethitier effective registration statement for thene offering. O

If this Form is a registration statement pursuarGéneral Instruction 1.D. or a post-effective aomaent thereto that shall become
effective upon filing with the Commission pursugmRule 462(e) under the Securities Act, checkdhiewing box. O

If this Form is a post-effective amendment to dgtegtion statement filed pursuant to General lretton 1.D. filed to register additional
securities or additional classes of securitiesymmsto Rule 413(b) under the Securities Act, chtbelkfollowing box. O

Indicate by check mark whether Registrant is adacgcelerated filer, an accelerated filer, a narelecated filer, or a smaller reporting
company. See the definitions“large accelerated fil¢’ “accelerated file’ and“smaller reporting compa” in Rule 12}-2 of the Exchang



Act.
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CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum Amount of
Title of each Class o to be Aggregate Offering Registration Fee
Securities to be Registeres Registered(1) Price(1) D(2)((3)

Common Stock, no par val

Preferred Stock, no par val

Warrants

Units

Total

— $140,000,00( $16,254.0(

(1) Anindeterminate aggregate amount of each idedtiflass of securities to be offered at indetermeipaices has been registered purs

(2)
(3)

to the Registration Statement of ADA-ES, Inc. omr&-3 filed with the Securities and Exchange Cossion on January 28, 2011
(File No. 333-171936) (the “Registration Statemgnithich shall have an aggregate initial offering@ not to exceed $140,000,000.
Separate consideration may or may not be receimesktcurities that are issuable upon conversiooraf) exchange for, or upon
exercise of, convertible or exchangeable securifiey securities registered under the Registrafitatement may be sold separately or
as units with other securities registered thereundee proposed maximum offering price per unii wé determined from time to time
by the registrant in connection with, and at theetiof, the issuance of the securities. The seeandgistered include such indeterminate
amount and number of shares of common stock aridrped stock that may be issued upon conversiar ekchange for preferred
stock that provide for conversion or exchange, ugercise of warrants or pursuant to the antidituprovisions of such securities. In
addition, pursuant to Rule 416 under the Securigtsthe shares registered under the Registr&tatement include such indetermin
number of shares of common stock and preferredk t®enay be issuable with respect to the shareg lbegistered as a result of stock
splits, stock dividends or similar transactic

Calculated pursuant to Rule 457(0) under the SeesiAct.

The registration fee of $16,254.00 was preMiopaid with the initial filing of the RegistratioBtatement on January 28, 2011. The
registration fee was calculated at the then-statuttte of $116.10 per $1,000,000 of securitiessteged. This Post-Effective
Amendment No. 1 does not register any additionadarhof securities

The registrant hereby amends this registration stament on such date or dates as may be necessarylétay its effective date

until the registrant shall file a further amendment which specifically states that this registration &atement shall thereafter become
effective in accordance with Section 8(a) of the Berities Act of 1933, as amended, or until the regtration statement shall become
effective on such date as the Securities and ExchggnCommission, acting pursuant to said Section 8(apay determine.
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EXPLANATORY NOTE

On July 1, 2013, ADA-ES, Inc., a Colorado corpanat{the “Predecessor Registrant” or “ADA"), mergeith ADA Merger Corp., a

Colorado corporation and wholly owned subsidiarAdfanced Emissions Solutions, Inc., a Delawar@a@tion (the “Registrant” or
“ADES"), pursuant to an Agreement and Plan of Merdated as of March 25, 2013 (the “Reorganizatigreement”), whereby the
Predecessor Registrant, as the surviving corparatiche merger, became a wholly owned subsidiatie@Registrant (such transaction, the
“Reorganization”). The Reorganization was adopted ri@commended to shareholders by the Board otire of the Predecessor Registrant
on February 6, 2013 and approved by shareholddted?Predecessor Registrant at the Annual Meefigihareholders held on June 13, 2013.
At the effective time of the Reorganization, eaatstanding share of common stock of the Predec&&sgistrant was converted into one
share of common stock of the Registrant, and thggsRant replaced the Predecessor Registrant gauthiely held company. The issuance of
the shares of common stock of the Registrant wgistezred under the Securities Act of 1933, as ameifthe “Securities Act"pursuant to tr
Registrant’s Registration Statement on Form S-4¢hvivas declared effective by the Securities anchBrge Commission (the “SEC”) on
April 23, 2013 (File No. 333-187505). As with sheuf common stock of the Predecessor Registraot fwrithe Reorganization, shares of
common stock of the Registrant trade on the NASDZepital Market under the symbol “ADES.”

The Reorganization resulted in the creation ofldihg company structure with the Registrant ashbleing company and the Predecessor
Registrant as an operating company. The businpssations, assets and liabilities of the Predecd®sgistrant after the Reorganization are
substantially the same as they were prior to Revzg#ion except for certain equity plans that wassumed by the Registrant pursuant to the
Reorganization Agreement.

The Predecessor Registrant filed a Registratiote®&nt on Form S-3 with the SEC on January 28, 2Bild No. 333-171936) (the
“Registration Statement”). The Registration Statehpeovides for the offering by the Predecessori®emt from time to time pursuant to
Rule 415 under the Securities Act of any combimatibthe Predecessor Registrant’'s common stockerpeal stock, warrants to purchase its
common stock and units of any of the foregoingnie or more offerings of up an aggregate initiaéoffg price of $140,000,000. On

March 15, 2012, the SEC issued correspondencetBribdecessor Registrant stating that it wouldbjgct to the Registrant, as successor to
the Predecessor Registrant, making ongoing offeririggecurities under the Registration Statememtiged that the Registrant adopts the
Registration Statement by filing a post-effectiveemdment. Pursuant to Rule 414 under the Secufitieghe Registrant files this Post-
Effective Amendment No. 1 to the Registration Stetat to expressly adopt the Registration Statemeits own for all purposes of the
Securities Act and the Securities Exchange Act9®4] as amended.
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The information in this preliminary prospectus is not complete and may be changed. These securities ynaot be sold until the
registration statement filed with the Securities ad Exchange Commission is effective. This prelimingrprospectus is not an offer to
sell nor does it seek an offer to buy these secues in any jurisdiction where the offer or sale isiot permitted.

SUBJECT TO COMPLETION, DATED JULY 3, 2013
PROSPECTUS

ADVANCED EMISSIONS SOLUTIONS, INC.

$140,000,000
COMMON STOCK
PREFERRED STOCK
WARRANTS
UNITS

We may offer and sell the securities listed abawenftime to time in one or more offerings. We wpitbvide specific terms of any
offering in supplements to this prospectus. Théegpred stock, warrants and units may be convertititeor exercisable or exchangeable for
our common stock or our preferred stock. The stéearnnay be offered separately or together in @amyhination and as separate series. You
should carefully read this prospectus and any apemiying prospectus supplement, together with tloeithents we incorporate by reference,
before you invest in any of our securities.

We will specify in any accompanying prospectus $eiment the terms of any offering. The prospectygpBment may also update or
change the information set forth in this prospectiee applicable prospectus supplement will contafiormation, where applicable, as to
other listings, if any, on the NASDAQ Capital Matlke any securities exchange of the securitieseal/by the prospectus supplement.

Our common stock is traded on the NASDAQ Capitatidaunder the trading symbol “ADES.” On July 1120the last reported sales
price for ADA common stock was $41.00 per shareofduly 1, 2013, the aggregate market value of Addéstanding common stock held
non-affiliates, or the public float, was approxielgt$373,145,428, which was calculated based 0019108 shares of outstanding common
stock held by non-affiliates and a last sale clggrice per share of $41.00 on that date.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. SEE THE SECTION ENTITLED * RISK
FACTORS " BEGINNING ON PAGE 3 OF THIS PROSPECTUS. THIS PROSPEETUS MAY NOT BE USED TO OFFER OR SELL
ANY SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

We may sell the securities directly to investonsptigh agents designated from time to time or tihamugh underwriters or dealers or
through a combination of these methods. For additimformation on the methods of sale, you shoefdr to the section entitled “Plan of
Distribution.” If any underwriters are involved fhe sale of any securities with respect to whiéé phospectus is being delivered, the names
of such underwriters and any applicable commissiordiscounts will be set forth in a prospectuspgaiment. The net proceeds we expect to
receive from such sale will also be set forth praspectus supplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A C RIMINAL OFFENSE.

The date of this Prospectusis , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registratidatement that we have filed with the Securities Brdhange Commission (the “SEC").
By using a shelf registration statement, we maly aehny time and from time to time, in one or mofferings, any combination of the
securities described in this prospectus. The etghibiour registration statement contain the fait of certain contracts and other important
documents we have summarized in this prospectose$hese summaries may not contain all the infoomahat you may find important in
deciding whether to purchase the securities we offau should review the full text of these docuiseihe registration statement and the
exhibits can be obtained from the SEC as indicateter the heading “Where You Can Find More Infoiorat

This prospectus only provides you with a generatdption of the securities we may offer. Each timesell securities, we will provide
a prospectus supplement that contains specificrimdtion about the terms of those securities. Thegectus supplement may also add, uf
or change information contained in this prospectimi should read both this prospectus and any paigp supplement together with the
additional information described below under thadieg “Where You Can Find More Information.”

You should rely only on the information containedrecorporated by reference in this prospectus.Hatee not authorized anyone to
provide you with different information. No persoashbeen authorized to give any information or nakerepresentations other than the
information and those representations containedamrporated by reference in this prospectus. Ymukl not assume that the information
provided by this prospectus or the documents irarated by reference herein is accurate as of atgyather than the date of this prospectus
or the incorporated documents, regardless of theeydau receive them.

We are not making an offer of these securities inrgy jurisdiction where the offer is not permitted. You should not assume that
the information in this prospectus or a prospectusupplement is accurate as of any date other than ¢hdate on the front of the
document.

Unless the context otherwise requires, references this prospectus to “ADES,” “we,” “us” and “our” r efer to Advanced
Emissions Solutions, Inc. and our consolidated suiokaries.

OVERVIEW

Advanced Emissions Solutions, Inc., a Delaware @@ipon incorporated in 2011, is the publicly hetdding company for the operati
companies ADA-ES, Inc. (“ADA") and BCSI, LLC (“BC3I Incorporated in Colorado in 1997, ADA is a leadnh clean coal technology and
the associated specialty chemicals, serving the &h& Canadian coal-fueled power plant industry A&Dproprietary environmental
technologies and specialty chemicals enable pola@tgpto enhance existing air pollution controlipguent, minimize mercury, C@ and

2



Table of Contents

other emissions, maximize capacity, and improveaipey efficiencies, to meet the challenges ofaxgsand pending emission control
regulations. ADA-ES became a “stand-alone” pubtimpany through a “spin-off” from its previous pareompany, Earth Sciences, Inc. in
September 2003 and became a wholly owned subsidfgkipES by virtue of a reorganization on July 013. ADA’s approach to technolo
development, implementation and commercializatfoives taking technology to full-scale as quickl/we can, and testing and improving
the technology under actual power plant operatorglitions. The most significant benefit of this e is that we begin working early and
closely with power companies to optimize the tedbgyp to meet their specific needs. For example Jevkbme other companies develop
mercury control technologies in the isolation ddlboratory without feedback from users, we workiwlhscale mercury control systems that
are installed on plants operated by several ofattgest power companies in the United States amada We assist electric utility companies
to remain competitive while meeting environmenggjulations.

Our major activities include:

» the development and marketing of our patentededftoal technology, CyClean, for control of NO amekcury, which also
qualifies for certain tax credits, through ClearaC8olutions, LLC (“Clean Coal”), ADA'’s joint venta with NexGen Refined
Coal, LLC, an affiliate of NexGen Resources Corfiorg and GSFS Investments | Corp., an affiliatdloé Goldman Sachs
Group, Inc.

» the development and marketing of ADA’s patent pegdil-45™ and M-45-PC™ technologies for Circulatklgidized Boilers
and Pulverized Coal boilers, respectively, whicdoajualifies for certain tax credits, and which ptements and expands ADA’s
market for RC beyond the CyClean technology, wisdimited to cyclone boiler:

» the sale of equipment, field testing and serviedsted to emission control (“EC”) including mercdoy coal-fired boilers used in
electric generatior

* under an exclusive development and licensing ageaemith Arch Coal, Inc. (“Arch Coal”), developmearid commercialization
of an enhanced Powder River Ba<“PRE”") coal with reduced emissions of mercury and othealsg

» the research and development of carbon dioxide (:g@apture technology through contracts suppobiethe Department of
Energy “DOE") and industry participants, ai

» the sale of flue gas conditioning equipment andribals, and other chemicals and technologies fal-fired boilers.
BCSl is a custom designer and fabricator of engagemissions control technologies, bulk matergadiing equipment, bulk storage

systems, water/waste water treatment equipmentcastom components. BCSI’s technical solutionsesarwide range of industrial clients
including; coal fired utilities, water treatmentaste water, cement kilns, food processing and induboilers.

General Information

The address of our principal executive office i8®Bouth Ridgeline Boulevard, Suite 200, HighlaRdsich, Colorado 80129, and our
telephone number is (303) 734-1727.

RISK FACTORS

You should carefully consider the specific risksfeeth under the caption “Risk Factors” in the Bgable prospectus supplement and in
ADA'’s Annual Report on Form 10-K for the year endg@elcember 31, 2012, and Part Il Item 1A of ADA'saperly Report on Form 1Q-for
the quarter ended March 31, 2013, filed with th€ 3¢ ADA (File No. 000-50216), as well as any amaedts thereto reflected in
subsequent filings with the SEC, and in any ofather filings with the SEC pursuant to Sectionsa) 3(3(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchang® &wit are incorporated by reference herein, kleefoaking an investment decision. For
more information, see “Information IncorporatedRgference” below.

FORWARD-LOOKING INFORMATION

This prospectus includes and incorporates forwaoitihg statements within the meaning of Section 27 fe Securities Act of 1933,
as amended, or the Securities Act, and Sectiona2ilie Securities Exchange Act of
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1934, as amended (the “Exchange Act”). All stateisiesther than statements of historical facts idetl or incorporated in this prospectus
regarding our strategy, future operations, findrpisition, future revenues, projected costs, peo&p plans and objectives of managemer
forward-looking statements. The words “anticipdtéiselieves,” “estimates,” “expects,” “intends,” “ay,” “plans,” “projects,” “will,” and
“would,” the negative expressions of such statesyearid similar expressions are intended to idefaifyyardiooking statements, although |
all forward-looking statements contain these idgintg words. Forward-looking statements includednmorporated in this prospectus

include, without limitation, statements regardihg following:

(@) the scope and impact of mercury and other atiguis or pollution control requirements, includihg impact of the final Mercury and
Air Toxics Standards"MATS");

(b) expected growth in and potential size of our targatkets;

(c) expected supply and demand for our products amnicsst

(d) the effectiveness of our technologies and the litsrtéky provide

(e) the timing of awards of, and work under, our cortsand agreements and their value and their diiija

() expected production levels at our refined qORIC”) facilities, when those RC facilities will bglaced into continuous operation, the
expected use of the tax credits under Section 4Beointernal Revenue Code (“Section 45 tax crédifsnerated by the RC facilities
and the expected future value of Section 45 tadits

(g) our ability to profitably sell, lease and/or recagmthe tax benefits from operating additional RClilities;

(h) timing and amounts of or changes in future nenss, funding for our business and projects, margrpenses, earnings, tax rate, cash
flow, working capital, liquidity and other finant¢iand accounting measure

(i) the materiality of any future adjustments teyiously recorded revenue as a result of DepartimieBhergy (‘DOE”) audits and the
amount of contributions from the DOE and othersamig project demonstratior

() the ability of third parties to which we leagesell RC facilities to obtain any requested Revaetter Rulings (“PLRs"jrom the Interne
Revenue Service'IRS"); and

(k) whether any legal challenges or Environmentatdttion Agency (“EPA”) actions will have a matnimpact on the implementation of
the MATS or other regulation

We cannot guarantee that we actually will achiéxeptlans, intentions or expectations disclosediimfarward-looking statements and
you should not place undue reliance on our for-looking statements. Actual results or events caiiffiér materially from the plans,
intentions and expectations disclosed in the fowaoking statements we make. We have included rtapbfactors in the cautionary
statements included or incorporated in this progearticularly under the heading “Risk FactansADA’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2012, akasainder the heading “Quantitative and Qualitabisclosures About Market Risk” in
such Form 10-K, under the heading “Risk FactordPant Il tem 1A of ADA’s Form 10-Q for the quartended March 31, 2013, and in other
reports we file with the SEC which are incorporagdeference herein that we believe could causebresults or events to differ materially
from the forward-looking statements that we maker forward-looking statements do not reflect théeptial impact of any future
acquisitions, mergers, dispositions, joint ventuesvestments we may make. Any such forward-Ingldtatements represent management’s
views as of the date of the document in which goolard-looking statement is contained. While weyrakect to update such forward-
looking statements at some point in the futuredigelaim any obligation to do so, even if subseg@sents cause our views to change, ui
otherwise required by law.

THE SECURITIES WE MAY OFFER

We may offer shares of our common stock and prefiestock and warrants to purchase any of suchifesws well as units consisting
of one or more of these securities, with a totdleaf up to $140,000,000 from time to time undes prospectus at prices and on terms to be
determined by market conditions at the time of mrfig, and subject to any requirements or restmcionposed on us under our listing
agreement with the NASDAQ Capital Market or anyestbxchange on which our securities may be listékdeatime. This prospectus provi
you with a general description of the securitiesmay offer. Each time we offer a type or serieseadurities, we will provide
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prospectus supplement that will describe the sjemifounts, prices and other important terms of#wurities, including, to the extent
applicable:

» designation or classificatio
* aggregate principal amount or aggregate offeringep
* maturity, if applicable
e rates and times of payment of dividends, if ¢
e redemption or conversion terms, if al
e voting or other rights, if any
e conversion prices, if any; at
» important federal income tax consideratic
The prospectus supplement also may add, updateaoge information contained in this prospectusadcuments we have

incorporated by reference. However, no prospeceipplement will offer a security that is not regisi and described in this prospectus at the
time of its effectiveness.

We may sell the securities directly to or througeras, underwriters or dealers. We, and our ageniaderwriters, reserve the right to
accept or reject all or part of any proposed pwsetd securities. If we do offer securities throagients or underwriters, we will include in
the applicable prospectus supplement:

» the names of those agents or underwrit
» applicable fees, discounts and commissions to leetpahem; anc
» the net proceeds to L

Common Sock. We may issue shares of our common stock from tarigne. Holders of common stock are entitled te ote per
share on all matters submitted to a vote of stoldkdrs. Subject to any preferences of outstandiageshof preferred stock, holders of comi
stock are entitled to dividends when and if deddng our board of directors.

Preferred Sock. We may issue shares of our preferred stock frame to time, in one or more series. Our board aaars will
determine the rights, preferences, privileges asttictions of the preferred stock, including dandl rights, conversion rights, voting rights,
terms of redemption, liquidation preferences, sigkiund terms and the number of shares constitatinygseries or the designation of any
series. Convertible preferred stock will be contdgtinto our common stock or exchangeable forather securities. Conversion may be
mandatory or at your option and would be at prégsdriconversion rates.

Warrants. We may issue warrants for the purchase of comrtamk @nd preferred stock in one or more seriesnValg issue warrants
independently or together with common stock andiepred stock, and the warrants may be attached separate from these securities. The
warrants will be evidenced by warrant certificatessied under one or more warrant agreements, velnechontracts between us and an agent
for the holders of the warrants. In this prospeciveshave summarized certain general featureseofvtirrants. We will incorporate by
reference into the registration statement of wihif prospectus is a part the form of warrant agesd, including a form of warrant
certificate, that describes the terms of the saiegarrants we are offering before the issuandhefrelated series of warrants. We urge y«
read the prospectus supplements related to thessafrivarrants being offered, as well as the corapiarrant agreements and warrant
certificates that contain the terms of the appleaeries of warrants.
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Units. We may issue units consisting of common stockigpred stock and warrants for the purchase of comstock and preferred
stock in one or more series. In this prospectushawe summarized certain general features of thie.Wle urge you, however, to read the
prospectus supplements related to the series tf l@ing offered, as well as the unit agreemertisabntain the terms of the units. We will
file as exhibits to the registration statement bfah this prospectus is a part, or will incorporagereference from a Current Report on
Form 8-K that we file with the Securities and Exaega Commission, the form of unit agreement andsapplemental agreements that
describe the terms of the series of units we darinf) before the issuance of the related seriemi$.

We will evidence each series of units by unit diedtes that we will issue under a separate agraerdée will enter into the unit
agreements with a unit agent. Each unit agentbeild bank or trust company that we select. Weimdicate the name and address of the unit
agent in the applicable prospectus supplemeninmglét a particular series of units.

USE OF PROCEEDS

Except as described in any prospectus supplementuwently intend to use the net proceeds frons#he of the securities offered
hereby to finance our growth plans including:

e expanding to meet the demands resulting from tpeeed MACT regulations; ar
» for general working capital purpost

Pending these uses, we will likely invest the metpeds in investment-grade, interest-bearing g&ssur

DESCRIPTION OF CAPITAL STOCK

ADES is incorporated in the State of Delaware. figbts of stockholders of ADES will generally bevgoned by Delaware law and
ADES'’s Second Amended and Restated Certificataadrporation (the “ADES Certificate”) and bylawshe following description of our
capital stock and certain provisions of the ADEStifleate is a summary and is qualified in its eetty by the provisions of the ADES
Certificate.

The authorized capital of ADES is 150,000,000 sharensisting of 100,000,000 shares of common sgmenkvalue $0.001 per share,
and 50,000,000 shares of preferred stock, par @01 per share. As of July 1, 2013, there w8r8d7,272 shares of common stock
outstanding and no shares of preferred stock mdstg. All shares of ADES issued and outstandimg and all shares of ADES to be issued
under this prospectus will be, fully paid and naessable.

Common Stock

Dividends and Distributions . Subject to preferences applicable to any shdra®&S preferred stock issued in the future, the
holders of outstanding shares of ADES common stwelentitled to receive dividends and other distidms out of assets legally available at
times and in amounts as the board of directors@ESB may determine from time to time. All shareABFES common stock are entitled to
participate ratably with respect to dividends drestdistributions.

Liquidation Rights . If ADES is voluntarily or involuntarily liquidat® dissolved or wound up holders of ADES commoglstre
entitled to share ratably in all assets of ADESilatbée for distribution to the ADES stockholderseafthe payment in full of any preferential
amounts to which holders of any ADES preferredlstesued in the future may be entitled.

Voting Rights. Holders of ADES common stock are entitled to wote per share on all matters to be voted uportdnkbolders.
There are no cumulative voting rights. Stockholdesay vote by proxy.
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Other . There are no preemption, redemption, sinking fondonversion rights applicable to ADES commortisto

Preferred Stock

The Board of Directors of ADES may, without furtletockholder approval, issue up to 50,000,000 shafrpreferred stock in one or
more series and fix the number of shares constgutie designation, voting powers (if any), prefees and other rights, as well as the
qualifications, limitations and restrictions, oktkeries. The powers, preferences and rights tendualifications, limitations or restrictions, if
any, of each series of preferred stock may beriffiefrom those of any and all other series. Thaaace of ADES preferred stock may have
the effect of delaying, deferring or preventingharge of control of ADES without further action thne stockholders, may discourage bids for
ADES common stock at a premium over the markeepsicADES common stock and may adversely affectriheket price of, and the votil
and other rights of the holders of, ADES commortlsto

We will fix the rights, preferences, privileges amdtrictions of the preferred stock of each saridhe certificate of designation relating
to that series. We will incorporate by referencam®xhibit to the registration statement thatudek this prospectus or as an exhibit to a
Current Report on Form 8-K, the form of any certte of designation that describes the terms o$¢hies of preferred stock we are offering
before the issuance of the related series of peafestock. This description will include:

» the title and stated valu

» the number of shares we are offeri

» the liquidation preference per sha

» the purchase prict

» the dividend rate, period and payment date and adetii calculation for dividend:

» whether dividends will be cumulative or r-cumulative and, if cumulative, the date from whéthidends will accumulate
» the procedures for any auction and remarketinanyf;

» the provisions for a sinking fund, if ar

» the provisions for redemption or repurchase, ifliapple, and any restrictions on our ability to esee those redemption and
repurchase right:

» any listing of the preferred stock on any secwsig&change or marke

» whether the preferred stock will be convertibleiotur common stock, and, if applicable, the corieerprice, or how it will be
calculated, and the conversion peri

» voting rights, if any, of the preferred stoc

* preemption rights, if any

» restrictions on transfer, sale or other assignmitany;

» adiscussion of any material or special Unitedest&deral income tax considerations applicabtaagreferred stocl
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» the relative ranking and preferences of the pretestock as to dividend rights and rights if waiitpte, dissolve or wind up our
affairs;

» any limitations on issuance of any class or seriggeferred stock ranking senior to or on a pauriith the series of preferred stc
as to dividend rights and rights if we liquidatessblve or wind up our affairs; at

» any other specific terms, preferences, rightsroitditions of, or restrictions on, the preferredcktc

If we issue shares of preferred stock under tlosgectus, the shares will not have, or be subjeetrty preemptive or similar rights.

Transfer Agent and Registrar

Computershare Investor Services has been appasttte transfer agent and registrar for our comstaek. It is located at 350 Indiana
Street, Suite 750, Golden, Colorado 80401, telepl{83) 262-0600.

DESCRIPTION OF WARRANTS

The following description, together with the addiital information we may include in any applicabtegpectus supplements,
summarizes the material terms and provisions ofvigants that we may offer under this prospectsthe related warrant agreements and
warrant certificates. While the terms summarizeldwevill apply generally to any warrants that weyradfer, we will describe the particular
terms of any series of warrants in more detaihdpplicable prospectus supplement. If we so @&tdim the prospectus supplement, the t
of any warrants offered under that prospectus supeht may differ from the terms described belowwEheer, no prospectus supplement ¢
fundamentally change the terms that are set farthis prospectus or offer a security that is egistered and described in this prospectus at
the time of its effectiveness. Specific warranteggnents will contain additional important terms analvisions and will be incorporated by
reference as an exhibit to the registration statetiat includes this prospectus or as an extokit Current Report on Form 8-K.

General
We will describe in the applicable prospectus sep@nt the terms of the series of warrants, inclydin
» the offering price and aggregate number of warreffesed;
» the currency for which the warrants may be purcthg

« if applicable, the designation and terms of thaugées with which the warrants are issued andntinaber of warrants issued with
each such security or each principal amount of sechrity;

« if applicable, the date on and after which the aatis and the related securities will be separatehsferable

* in the case of warrants to purchase common stopkeferred stock, the number of shares of commuoeksir preferred stock, as
the case may be, purchasable upon the exercigeeofarrant and the price at which these sharesbmayurchased upon such
exercise

» the effect of any merger, consolidation, sale beptisposition of our business on the warrantergents and the warran
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» the terms of any rights to redeem or call the wes;

* any provisions for changes to or adjustments irettexcise price or number of securities issuabtngxercise of the warran
» the dates on which the right to exercise the wasraiill commence and expir

« the manner in which the warrant agreements andawermay be modifiec

» federal income tax consequences of holding or ésiagcthe warrants

» the terms of the securities issuable upon exedfiflee warrants; an

« any other specific terms, preferences, rightsroitditions of or restrictions on the warrar

Holders of warrants will not have any of the righfdolders of the securities purchasable uponaseiof their warrants prior to such
exercise, including in the case of warrants to pase common stock or preferred stock, the rightteive dividends, if any, or, payments
upon our liquidation, dissolution or winding uptorexercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase skcurities that we specify in the applicable pectus supplement at the exercise
that we describe in the applicable prospectus supght. Unless we otherwise specify in the appleabbspectus supplement, holders of the
warrants may exercise the warrants at any time &Q0 p.m. Eastern Time on the expiration datewlaset forth in the applicable
prospectus supplement. After the close of businagbe expiration date, unexercised warrants veiidme void.

Holders of the warrants may exercise the warrayigdiivering the warrant certificate representing tvarrants to be exercised together
with specified information and paying the requisedount to the warrant agent in immediately availdbhds, as provided in the applicable
prospectus supplement. We will set forth on therse side of the warrant certificate and in thdiegple prospectus supplement the
information that the holder of the warrant will leguired to deliver to the warrant agent.

Upon receipt of the required payment and the waartificate properly completed and duly executethe corporate trust office of the
warrant agent or any other office indicated indpelicable prospectus supplement, we will issuedmtider the securities purchasable upon
such exercise. If fewer than all of the warranggesented by the warrant certificate are exercibmuh we will issue a new warrant certificate
for the remaining amount of warrants. If we so @adié in the applicable prospectus supplement, rolfehe warrants may surrender
securities as all or part of the exercise pricexfarrants.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agentutige applicable warrant agreement and will netia® any obligation or relationship
of agency or trust with any holder of any warransingle bank or trust company may act as warrgehafor more than one issue of warre
A warrant agent will have no duty or responsibilitycase of any default by us under the applicalaleant agreement or warrant, including
any duty or responsibility to initiate any procaegh at law or otherwise or to make any demand wsoiny holder of a warrant may,
without the consent of the related warrant ageheholder of any other warrant, enforce by appadg legal action its right to exercise, and
receive the securities purchasable upon exercjstsafarrants.

DESCRIPTION OF UNITS

The following description, together with the adalital information we may include in any applicabtegpectus supplements,
summarizes the material terms and provisions ofitiies that we may offer under this prospectus. [@fhie terms we have summarized be
will apply generally to any units that we may oftarder
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this prospectus, we will describe the particulamteof any series of units in more detail in thplejable prospectus supplement. The terms of
any units offered under a prospectus supplementdiffey from the terms described below.

We will file as exhibits to the registration statemh of which this prospectus is a part, or willarorate by reference from a Current
Report on Form & that we file with the SEC, the form of unit agneent that describes the terms of the series of wgtare offering and a
supplemental agreements, before the issuance oéldited series of units. The following summariematerial terms and provisions of the
units are subject to, and qualified in their enyifgy reference to, all the provisions of the wgteement and any supplemental agreements
applicable to a particular series of units. We uyrge to read the applicable prospectus supplemetlztted to the particular series of units that
we sell under this prospectus as well as the campieit agreement and any supplemental agreentattsdntain the terms of the units.

General

We may issue units comprised of shares of comnmamoksshares of preferred stock and warrants incanybination. Each unit will be
issued so that the holder of the unit is also thiddr of each security included in the unit. Thihs, holder of a unit will have the rights and
obligations of a holder of each included secuiitye unit agreement under which a unit is issued pmayide that the securities included in
the unit may not be held or transferred separaglginy time or at any time before a specified.date

We will describe in the applicable prospectus sepg@nt the terms of the series of units, including:

» the designation and terms of the units and of goisties comprising the units, including whethed ander what circumstances
those securities may be held or transferred seggr

e any provisions of the governing unit agreement ¢liif¢r from those described below; a
« any provisions for the issuance, payment, settléniemsfer or exchange of the units or of the sdea comprising the unit:

The provisions described in this section, as weth@se described under “Description of Capitatitand “Description of Warrants”
will apply to each unit and to any common stocleferred stock or warrant included in each unitpeesively.

Issuance in Series
We may issue units in such amounts and in such rausdalistinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent urniderapplicable unit agreement and will not assunyeadligation or relationship of
agency or trust with any holder of any unit. A $engank or trust company may act as unit agentfmre than one series of units. A unit ag
will have no duty or responsibility in case of agfault by us under the applicable unit agreemennd, including any duty or responsibility
to initiate any proceedings at law or otherwisetoomake any demand upon us. Any holder of a uaif,iwithout the consent of the related
unit agent or the holder of any other unit, enfdsgeappropriate legal action its rights as holdsder any security included in the unit.

Title

We, the unit agents and any of their agents maaj thee registered holder of any unit certificateasbsolute owner of the units
evidenced by that certificate for any purpose antha person entitled to exercise the rights aittgcto the units so requested, despite any
notice to the contrary. See “Legal Ownership ofusities” below.
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LEGAL OWNERSHIP OF SECURITIES

We may issue securities in registered form or exfttrm of one or more global securities. We descglobal securities in greater detail
below. We refer to those persons who have secaingigistered in their own names on the books tleadmany applicable trustee, depositary
or warrant agent maintain for this purpose as taders” of those securities. These persons arketa holders of the securities. We refer to
those persons who, indirectly through others, oemefficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss belodirect holders are not legal holders, and inwssito securities issued in boekiry form ot
in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form onlywaswill specify in the applicable prospectus seppént. This means securities may
be represented by one or more global securitigstezgd in the name of a financial institution thatds them as depositary on behalf of other
financial institutions that participate in the dsjtary’s book-entry system. These participatindiingons, which are referred to as
participants, in turn, hold beneficial interestghe securities on behalf of themselves or thestamers.

Only the person in whose name a security is regidtiss recognized as the holder of that securiégu8ties issued in global form will |
registered in the name of the depositary or itigpants. Consequently, for securities issueddtagl form, we will recognize only the
depositary as the holder of the securities, angvilenake all payments on the securities to thead#tary. The depositary passes along the
payments it receives to its participants, whickuim pass the payments along to their customersamhithe beneficial owners. The depositary
and its participants do so under agreements they made with one another or with their customérsy tare not obligated to do so under the
terms of the securities.

As a result, investors in a book-entry security wilt own securities directly. Instead, they willio beneficial interests in a global
security, through a bank, broker or other finaniriatitution that participates in the depositatytok-entry system or holds an interest thro
a participant. As long as the securities are issngtbbal form, investors will be indirect holdeed not holders, of the securities.

Street Name Holders

We may terminate a global security or issue sdesribh non-global form. In these cases, investaxg ohoose to hold their securities in
their own names or in “street name.” Securitiesiiigl an investor in street name would be registaréde name of a bank, broker or other
financial institution that the investor chooseg] #éme investor would hold only a beneficial intériesthose securities through an account he or
she maintains at that institution.

For securities held in street name, we will recegranly the intermediary banks, brokers and otimantial institutions in whose names
the securities are registered as the holders skthecurities, and we will make all payments osdtsecurities to them. These institutions
along the payments they receive to their custonvbisare the beneficial owners, but only becausg digeee to do so in their customer
agreements or because they are legally requirdd sm. Investors who hold securities in street nailide indirect holders, not holders, of
those securities.

Legal Holders

Our obligations, as well as the obligations of applicable trustee and of any third parties empddyg us or a trustee, run only to the
legal holders of the securities. We do not havégalibns to investors who hold beneficial inter@stglobal securities, in street name or by
any other indirect means. This will be the casetivrean investor chooses to be an indirect holélarsecurity or has no choice because we
are issuing the securities only in global form.

For example, once we make a payment or give aentithe holder, we have no further responsibibtythe payment or notice even if
that holder is required, under agreements with siéggy participants or customers or by law, to gaatong to the indirect holders but does
not do so. Similarly, we may want to obtain therapgl of the holders to amend an indenture, tevelius of the consequences of a default or
of our obligation to comply with a
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particular provision of the indenture or for otlperrposes. In such an event, we would seek appomalfrom the holders, and not the indir
holders, of the securities. Whether and how thdérsl contact the indirect holders is up to the écld

Special Considerations for Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in book-entry foror in street name, you should check
with your own institution to find out:

* how it handles securities payments and noti
» whether it imposes fees or charg
* how it would handle a request for the hol’ consent, if ever require

* whether and how you can instruct it to send yowstes registered in your own name so you can belder, if that is permitted
in the future;

* how it would exercise rights under the securitfdhére were a default or other event triggerirgieed for holders to act to
protect their interests; ar

» if the securities are in bo-entry form, how the deposité' s rules and procedures will affect these mat

Global Securities

A global security is a security that represents anany other number of individual securities heyda depositary. Generally, all
securities represented by the same global seamiiiehave the same terms.

Each security issued in book-entry form will beresgented by a global security that we deposit ittt register in the name of a
financial institution or its nominee that we selédte financial institution that we select for thigrpose is called the depositary. Unless we
specify otherwise in the applicable prospectus kupent, The Depository Trust Company, New York, Néavk, known as DTC, will be the
depositary for all securities issued in book-eridmyn.

A global security may not be transferred to or s&gried in the name of anyone other than the depgsits nominee or a successor
depositary, unless special termination situatiogieaWe describe those situations below under ¢Bp&ituations When a Global Security
Will Be Terminated.” As a result of these arrangatagthe depositary, or its nominee, will be thie segistered owner and holder of all
securities represented by a global security, anelsitors will be permitted to own only beneficiaeirests in a global security. Beneficial
interests must be held by means of an accountaniftoker, bank or other financial institution thaturn has an account with the depositary
or with another institution that does. Thus, arester whose security is represented by a globalrggavill not be a holder of the security, |
only an indirect holder of a beneficial interestlie global security.

If the prospectus supplement for a particular sgcurdicates that the security will be issued lalml form only, then the security will
be represented by a global security at all timdsasnand until the global security is terminatédedmination occurs, we may issue the
securities through another book-entry clearingesysdr decide that the securities may no longerete through any book-entry clearing
system.

Special Considerations for Global Securities

As an indirect holder, an investor’s rights relgtio a global security will be governed by the aodaules of the investor’s financial
institution and of the depositary, as well as gahlamws relating to securities transfers. We doraobgnize an indirect holder as a holder of
securities and instead deal only with the depasitaait holds the global security.
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If securities are issued only in the form of a gliofecurity, an investor should be aware of thio¥ghg:

An investor cannot cause the securities to be texgid in his or her name and cannot obtain nonagjloértificates for his or her
interest in the securities, except in the spediahons we describe belo

An investor will be an indirect holder and mustkdo his or her own bank or broker for paymentstensecurities and protection
of his or her legal rights relating to the secastias we describe abo

An investor may not be able to sell interests ighcurities to some insurance companies and ¢o mistitutions that are required
by law to own their securities in n-book-entry form;

An investor may not be able to pledge his or heragst in a global security in circumstances witeréificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pletiyée effective

The depositary’s policies, which may change frametito time, will govern payments, transfers, exgegnand other matters
relating to an investor’s interest in a global sgguWe and any applicable trustee have no respditg for any aspect of the
depositary’s actions or for its records of owngushterests in a global security. We and the teusiso do not supervise the
depositary in any way

The depositary may, and we understand that DTG eitjuire that those who purchase and sell inteiest global security within
its bool-entry system use immediately available funds, and Yroker or bank may require you to do so as;\weld

Financial institutions that participate in the dsitary’s book-entry system, and through which aregtor holds its interest in a
global security, may also have their own policifeaing payments, notices and other matters redattd the securitie:

There may be more than one financial intermediamhé chain of ownership for an investor. We domohnitor and are not responsible
for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be &rminated

In a few special situations described below, tlodal security will terminate and interests in itlle exchanged for physical certifica
representing those interests. After that exchattgechoice of whether to hold securities directlynostreet name will be up to the investor.
Investors must consult their own banks or brokerfénd out how to have their interests in secusiti@ansferred to their own name, so that-
will be direct holders. We have described the ggiftholders and street name investors above.

The global security will terminate if one of thdléaving special situations occurs:

if the depositary notifies us that it is unwillingnable or no longer qualified to continue as dépnsfor that global security and
we do not appoint another institution to act asodépry within 90 days

if we notify any applicable trustee that we wistt@aminate that global security;
if an event of default has occurred with regardédourities represented by that global securitytesinot been cured or waive

The prospectus supplement may also list additismadtions for terminating a global security thaiud apply only to the particular
series of securities covered by the prospectusleogmt. When a global security terminates, the gié@gy, and not we or any applicable
trustee, is responsible for deciding the nameb@iristitutions that will be the initial direct ligrs.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prosgpeat one or more of the following ways from tinoetime:
e to or through underwriters or dealers;
« directly to purchasers, including our affiliatest@ a single purchase
e one or more agent

» ablock trade in which the broker or dealer engagdthndle the block will attempt to sell the sdéties as agent, but may position
and resell a portion of the block as principaldoilitate the transaction;

» through a combination of any of these methods lef
In addition, we may issue the securities beingrefiey this prospectus as a dividend or distrilyutio

We may effect the distribution of the securitiemnfrtime to time in one or more transactions akediprice or prices, which may be
changed from time to time, at market prices prawgiat the time of sale, at prices related to pitengpmarket prices or at negotiated prices.

We will set forth in a prospectus supplement tlmmngeof the offering of our securities, including:

» the type and amount of securities we are offel

» the purchase price of our securities being offenadi the net proceeds we will receive from the ¢

» the method of distribution of the securities we @ffering;

» the name or names of any agents, underwritersaleids

* any ove-allotment options under which underwriters may pase additional securities from |

e any underwriting discounts and commissions or agéees and commissions and other items constitutimdgrwriters’ or agents’
compensation

e any discounts or concessions allowed or realloweqzha to dealers; ar
e any securities exchanges on which such securitégsba listed

Sale Through Underwriters or Dealers

If we use an underwriter or underwriters in thees#l securities offered by this prospectus, theeandters will acquire the securities 1
their own account, including through underwritipgychase, security lending or repurchase agreematttsis. The underwriters may resell
the securities from time to time in one or mores@ctions, including negotiated transactions. Undars may sell the securities in order to
facilitate transactions in any of our other se@si{described in this prospectus or otherwisejudting other public or private transactions
and short sales. Underwriters may offer securibebe public either through underwriting syndicatepresented by one or more managing
underwriters or directly by one or more firms agtas underwriters. Unless otherwise indicated éenpitospectus supplement, the obligations
of the underwriters to purchase the securitieslvéglsubject to certain conditions, and the undéevaiwill be obligated to purchase all the
offered securities if they purchase any of thene Tihderwriters may change from time to time anylipudifering price and any discounts or
concessions allowed or reallowed or paid to dealers

If we use an underwriter or underwriters in thees#l securities, we will execute an underwritingesgnent with the underwriter or
underwriters at the time we reach an agreemersaia:. We will set forth in the applicable
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prospectus supplement the names of the specifiagiag underwriter or underwriters, as well as athepunderwriters, and the terms of the
transactions, including compensation of the undiéeverand dealers. This compensation may be ifotime of discounts, concessions or
commissions.

In compliance with the guidelines of the Finandnalustry Regulatory Authority, or FINRA, the aggadg maximum discount,
commission, agency fees, or other items constgutimderwriting compensation to be received by alNRA member or independent broker-
dealer will not exceed 8% of any offering pursuanthis prospectus and any applicable prospectoilament; however, we anticipate that
the maximum commission or discount to be receiveahiy particular offering of securities will be sifjcantly less than this amount.

No FINRA member may participate in any offeringseturities made under this prospectus if such metsea conflict of interest
under FINRA Rule 2720, including if 5% or more bétnet proceeds, not including underwriting compéan, of any offering of securities
made under this prospectus will be received byNRA member participating in the offering or affiés or associated persons of such FIt
members, unless a qualified independent underviréierparticipated in the offering or the offerinerwise complies with FINRA
Rule 2720.

We may grant to the underwriters options to pureteilitional securities to cover over-allotmerftany, at the public offering price
with additional underwriting discounts or commigsolf we grant any over-allotment option, the temifh any over-allotment option will be
set forth in the prospectus supplement relatinthdse securities.

Sale Through Dealers

If we use dealers in the sale of the securitiesreff by this prospectus, we or an underwriter sell the securities to them as principals.
The dealers may then resell those securities tpuabéc at varying prices to be determined by theldrs at the time of resale. The applicable
prospectus supplement will set forth the namef@fealers and the terms of the transactions.

Direct Sales

We may directly solicit offers to purchase the s@i@s offered by this prospectus. In this caseynderwriters or agents would be
involved. We may sell the securities directly tetitutional investors or others who may be deerodaetunderwriters within the meaning of
the Securities Act with respect to any sale of éhescurities. The terms of any such sales willdsedbed in the prospectus supplement.

Sales Through Agents

Securities also may be offered and sold throughtagiesignated from time to time. The prospectpplement will name any agent
involved in the offer or sale of the securities avill describe any commissions payable to the agéntess otherwise indicated in the
applicable prospectus supplement, any agent wideatp use its reasonable best efforts to soligithmses for the period of its
appointment. Any agent may be deemed to be an wnitker within the meaning of the Securities Actlwiespect to any sale of those
securities.

Delayed Delivery Contracts

If the applicable prospectus supplement indicatesmay authorize agents, underwriters or dealesslioit offers from institutions to
purchase securities at the public offering pricdardelayed delivery contracts. These contractddymovide for payment and delivery on a
specified date in the future. Institutions with ainicontracts of this type may be made include coroi@eand savings banks, insurance
companies, pension funds, investment companiesatidnal and charitable institutions, but in albes those institutions must be approve
us. The obligations of any purchaser under anyraohof this type will be subject to the conditibvat the purchase of the securities shall not
at the time of delivery be prohibited under thedas the jurisdiction to which the purchaser isjsab The applicable prospectus supplement
will describe the commission payable for solicitatof those contracts.
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Market Making, Stabilization and Other Transactions

Our common stock is listed on the NASDAQ Capitalrkéd. Any common stock sold pursuant to a prosgestipplement will be
eligible for listing and trading on the NASDAQ CtgliMarket, subject to official notice of issuantkless the applicable prospectus
supplement states otherwise, each other classies & securities issued will be a new issue ailldhave no established trading market. We
may elect to list any other class or series of sges on an exchange, but we are not currentligabtd to do so. Any underwriters that we
in the sale of offered securities may make a markstich securities, but may discontinue such marlaking at any time without notice.
Therefore, we cannot assure you that the secuwfiebave a liquid trading market.

Any underwriter may also engage in stabilizing s@tions, syndicate covering transactions and pebials in accordance with
Regulation M under the Exchange Act. Stabilizirapactions involve bids to purchase the underlgewyrity in the open market for the
purpose of pegging, fixing or maintaining the prifehe securities. Syndicate covering transactionslve purchases of the securities in the
open market after the distribution has been coragdlat order to cover syndicate short positions.

Penalty bids permit the underwriters to reclainellirey concession from a syndicate member whers#oarities originally sold by the
syndicate member are purchased in a syndicateiogvieansaction to cover syndicate short positi@tabilizing transactions, syndicate
covering transactions and penalty bids may cawsetice of the securities to be higher than it wiche in the absence of the transactions.
underwriters may, if they commence these transagtidiscontinue them at any time.

The effect of these transactions may be to stabiizmaintain the market price of the securities lgtvel above that which might
otherwise prevail in the open market. Such tramsast if commenced, may be discontinued at any.tiwe make no representation or
prediction as to the direction or magnitude of affgct that the transactions described above, piémented, may have on the price of our
securities.

Derivative Transactions and Hedging

We, the underwriters or other agents may engagderinative transactions involving the securitieke3e derivatives may consist of
short sale transactions and other hedging actviliee underwriters or agents may acquire a lorghort position in the securities, hold or
resell securities acquired and purchase optiofistores on the securities and other derivativerimséents with returns linked to or related to
changes in the price of the securities. In orddatditate these derivative transactions, we matgeinto security lending or repurchase
agreements with the underwriters or agents. Themwriters or agents may effect the derivative tagtisns through sales of the securities to
the public, including short sales, or by lending siecurities in order to facilitate short sale seations by others. The underwriters or agents
may also use the securities purchased or borroweed dis or others (or, in the case of derivativesusties received from us in settlement of
those derivatives) to directly or indirectly setiles of the securities or close out any relapshdorrowings of the securities.

Electronic Auctions

We also may make sales through the Internet outiir@ther electronic means. Since we may from torténe elect to offer securities
directly to the public, with or without the involweent of agents, underwriters or dealers, utilizimg Internet or other forms of electronic
bidding or ordering systems for the pricing andedtion of such securities, you will want to paytigalar attention to the description of that
system we will provide in a prospectus supplement.

Such electronic system may allow bidders to diyepdrticipate, through electronic access to aniansite, by submitting conditional
offers to buy that are subject to acceptance bangwhich may directly affect the price or otrenms and conditions at which such secur
are sold. These bidding or ordering systems magemiteto each bidder, on a so-called “real-time’idaslevant information to assist in
making a bid, such as the clearing spread at whielffering would be sold, based on the bids sttledhiand whether a bidder’s individual
bids would be accepted, prorated or rejected. OfsEy many pricing methods can and may also be used

Upon completion of such an electronic auction psscsecurities will be allocated based on pricdstbrms of bid or other factors. The
final offering price at which securities would l@dsand the allocation of securities among bidadevald be based in whole or in part on the
results of the Internet or other electronic biddimgcess or auction.
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General Information

Agents, underwriters, and dealers may be entitlader agreements entered into with us, to indepatitin by us against specified
liabilities, including liabilities under the Secti#is Act, or to contribution by us to payments tinegy be required to make in respect to such
liabilities. The applicable prospectus supplemeititdescribe the terms and conditions of indemumifion or contribution. Some of our agents,
underwriters, and dealers, or their affiliates, rhaycustomers of, engage in transactions with dopa services for us, in the ordinary course
of business. We will describe in the prospectupkipent the nature of any such relationship anchémee of the parties involved. Any
lockup arrangements will be set forth in the agille prospectus supplement.

LEGAL MATTERS

The validity of the offered securities and othettters in connection with any offering of the setias will be passed upon for us by
Fortis Law Partners LLC, Denver, Colorado. Any undéers will also be advised about the validitytbé securities and other legal matters
by their own counsel, which will be named in thegwectus supplement.

EXPERTS

The consolidated financial statements of ADA aarud for the three fiscal years ended December@Il2 appearing in our Annual
Reports on Form 10-K for such years have beenedily EKS&H LLLP, an independent registered pubticounting firm, as set forth in
their reports thereon, included therein, and inccafed herein by reference. Such consolidated diahstatements are incorporated herein by
reference in reliance upon such reports given erattthority of such firms as experts in accoungéind auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other docusneith the SEC. You may read and copy any documerfile at the SEC’s public
reference room at 100 F Street NE, Room 1580, Wigsbn, D.C. 20549. You should call 1-800-SB&30 for more information on the puk
reference room. Our SEC filings are also availéblgou on the SEC’s Internet site at www.sec.gov .

This prospectus is part of a registration staterttettwe filed with the SEC. The registration stad@t contains more information than
this prospectus regarding us and our common shockiding certain exhibits and schedules. You dataio a copy of the registration
statement from the SEC at the address listed atwofrem the SEC’s website.

Our Common Stock is currently traded in the ovex-tbunter market and is quoted on the NASDAQ Chpftaket. Reports, proxy
statements and other information filed by the Comyghierewith can be inspected at the National Aission of Securities Dealers, Inc. 1735
K Street NW, Washington, D.C. 20006.

Information about us, including our SEC filingsaiso available at our Internet site at http://wasiaes.com. However, the information
on our Internet site is not a part of this prospedr any accompanying prospectus supplement.

INFORMATION INCORPORATED BY REFERENCE

The SEC requires us to “incorporate” into this pexgtus information that we file with the SEC in@tldocuments. This means that we
can disclose important information to you by refegrito other documents that contain that infornratibhe information incorporated by
reference is considered to be part of this prosgedhformation contained in this prospectus arfidrimation that we file with the SEC in the
future and incorporate by reference in this prospeautomatically updates and supersedes previfilesyinformation. We incorporate by
reference the documents listed below and any fitlimgs we make with the SEC under Sections 13(8]¢c), 14 or 15(d) of the Exchange
Act after the date of this prospectus and prightotermination of this offering.

e ADA’s Annual Report on Form 10-K for the fiscal yanded December 31, 2012, filed with the SEC onckld 8, 2013 (File No.
00(-50216);

17



Table of Contents

* The information specifically incorporated by refece into ADA’s Annual Report from our Definitive ¢y Statement on
Schedule 14A, filed with the SEC on April 25, 2QEde No. 00(-50216);

* ADA’s Quarterly Report on Form 10-Q for the fiscplarter ended March 31, 2013, filed with the SEQ/@ay 10, 2013 (File No.
00C-50216);

* ADA's Current Reports on Form 8-K, filed with th&S February 11, 2013, March 13, 2013, March 223208arch 25,
2013, June 14, 2013 and July 1, 2013 (excludingrin&tion furnished under ltems 2.02, 7.01, and)9(Bile No. 00(-50216);

» any other filings we make pursuant to the Exchahgteafter the date of filing this amendment to thgistration statement and
prior to effectiveness of the registration statethand

» The description of our common stock contained inRegistration Statement on Form S-4 filed with 8C on March 25, 2013,
as amended and declared effective by the ¢

Notwithstanding the foregoing, unless specificaligted otherwise, none of the information that vgeldse under Items 2.02, 7.01 and
9.01 of any Current Report on Form 8-K that mayidted above or that we furnish from time to timehe SEC will be incorporated by
reference into, or otherwise included in, this pexgus.

You may request a copy of these documents, whitdtbeiprovided to you at no cost, by writing oregighoning us using the following
contact information:

Mark McKinnies
Secretary of ADA-ES
9135 South Ridgeline Boulevard, Suite 200,
Highlands Ranch, Colorado 80129
(303) 734-1727
E-mail: mark.mckinnies@adaes.com

Exhibits to the filings will not be sent, howevanless those exhibits have specifically been inm@ied by reference in this document.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of | ssuance and Distribution

The following table sets forth the estimated casits expenses, other than the underwriting discamdscommissions, payable by the
registrant in connection with the offering of thecarities being registered. All the amounts shomnestimates, except for the registration

SEC registration fe $16,254.01
Accounting fees and expens $25,000.01
Legal fees and expens $40,000.0
Printing and miscellaneous expen $10,000.01
Total $91,254.0

Item 15. Indemnification of Officers and Directors
Limitation of Director Liability

The ADES Certificate provides, to the fullest extparmitted by Delaware law, that directors wilk e liable to us or our stockholders
for monetary damages for breach of fiduciary dgtyaalirector. Delaware law currently provides tha waiver may not apply to liability:

« for any breach of the direc’s duty of loyalty to us or our stockholde

» for acts or omissions not in good faith or thatlve intentional misconduct or a knowing violatiohlaw;

» under Section 174 of the Delaware General Corpmdtaw “DGCL") (governing distributions to stockholders);
» for any transaction from which the director derivsty improper personal bene

If the DGCL is amended to authorize corporate actisther eliminating or limiting the personal liity of directors, however, then the
liability of our directors will be eliminated omfiited to the fullest extent permitted by the DG@k,s0 amended.

Indemnification of Directors, Officers and Others

The DGCL allows a corporation to indemnify its dit@rs and officers, as well as other employeesirdigiduals, against expenses
(including attorneys’ fees), judgments, fines antbants paid in settlement in connection with spedifctions, suits or proceedings, whether
civil, criminal, administrative or investigativetfer than an action by or in the right of the cogtion such as a derivative action) if the
individuals acted in good faith and in a manney tteasonably believed to be in or not opposedeadittst interests of the corporation and,
with respect to any criminal action or proceedimgs no reasonable cause to believe their conductmlawful. Delaware law requires court
approval before any indemnification where the perseeking indemnification has been found liablthtocorporation

The ADES Certificate provides that we must, subjeatertain limitations, indemnify, advance expensad hold harmless, to the
fullest extent permitted by applicable law as ggantly exists or may be amended, any person wemwia made or is threatened to be made
a party or is otherwise involved in any actiont smiproceeding, whether civil, criminal, admin&tve or investigative, by reason of the fact
that he or she, or a person for whom he or sheei¢egal representative, is or was a director ficearf of ADES or, while a director or officer
of ADES, is or was serving at the request of ADES& @irector, officer, employee or agent of anothesiness, against all liability and loss
suffered and expenses (including attorneys’ feea3anably incurred by such person.
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The underwriting agreement, which is Exhibit 1.1His registration statement, may provide for inddiwation by any of our

underwriters, directors, officers who sign the ségition statement and controlling persons for satdities, including liabilities arising
under the Securities Act.

Item 16. Exhibitsand Financial Statement Schedules

(a) Exhibits
INDEX TO EXHIBITS
Exhibit
Number Description of Document
1.1 Form of Underwriting Agreement. (.
3.1 Second Amended and Restated Certificate of Incatfmor of Advanced Emissions Solutions, Inc.
3.2 Bylaws of Advanced Emissions Solutions, Inc.
4.1 Specimen Common Stock Certificate.
4.2 Specimen Preferred Stock Certificate and Form ofif@mte of Designation of Preferred Stock.
4.3 Form of Common Stock Warrant Agreement and WarGantificate. (1)
4.4 Form of Preferred Stock Warrant Agreement and WiuCertificate. (1,
4.5 Form of Unit Agreement. (1
51 Opinion of Fortis Law Partners LLC. (
23.1 Consent of Independent Registered Public Accourking. (5)
23.2 Consent of Fortis Law Partners LLC (included in bih5.1).
24.1 Power of Attorney (6)
(1) To be filed, if necessary, subsequent to thec@feness of this registration statement by asradment to this registration statement or

(2)
(3)
(4)

(5)
(6)

incorporated by reference pursuant to a CurrenbRem Form -K in connection with an offering of securitie

Incorporated by reference to Exhibit 3.2 to Registration Statement on Form S-4 filed on M&8h2013 (File No. 333-187505)
(attached as Annex Il to the proxy statement/pros@encluded in that Registration Stateme

Incorporated by reference to Exhibit 3.5 to Registration Statement on Form S-4 filed on M&8h2013 (File No. 333-187505)
(attached as Annex Il to the proxy statement/peotiys included in that Registration Stateme

Incorporated by reference to Exhibit 4.1 to the iRegtion Statement on Forn-4 filed on March 25, 2013 (File No. 3-187505).
Filed herewith

Included on the signature pay
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Item 17.  Undertakings

(8) The undersigned registrant hereby underts

(1) To file, during any period in which offers or salr® being made, a p-effective amendment to this registration staterr

(i)
(ii)

(i)

To include any prospectus required by Section 18Jaf the Securities Act of 193

To reflect in the prospectus any facts or everisinay after the effective date of the registratsbatement (or the most rec
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentaigtén the
information set forth in the registration stateméitwithstanding the foregoing, any increase areéase in volume of
securities offered (if the total dollar value otsgties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateaikimum offering range may be reflected in therfaf prospectus
filed with the SEC pursuant to Rule 424(b) if, retaggregate, the changes in volume and pricesepreo more than a 20
percent change in the maximum aggregate offeriiog et forth in the “Calculation of Registratioed” table in the
effective registration statement; a

To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statemel

provided, however , that paragraphs (a)(2)(i), (a)(1)(ii) and (a)i{D))6f this section do not apply if the informatigequired to be included in a
posteffective amendment by those paragraphs is comtameeports filed with or furnished to the SECthe registrant pursuant to Sectior
or Section 15(d) of the Securities Exchange Ac@284 that are incorporated by reference in thestemion statement, or is contained in a
form of prospectus filed pursuant to Rule 424(la} ik part of the registration statement.

(2) That, for the purpose of determining any lipilinder the Securities Act of 1933, each such-pffective amendment shall be
deemed to be a new registration statement rel&itige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initbona fide offering thereof

(3) Toremove from registration by means of a pdtetive amendment any of the securities beingsteged which remain unsold at
the termination of the offerin

(4) That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha

(i)

If the registrant is relying on Rule 430

(A) Each prospectus filed by the registrant purstamRule 424(b)(3) shall be deemed to be parhefregistration
statement as of the date the filed prospectus wemsdd part of and included in the registratiorestant; anc

(B) Each prospectus required to be filed pursuaiule 424(b)(2), (b)(5) or (b)(7) as part of aistmtion statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of
providing the information required by Section 10¢ajhe Securities Act of 1933 shall be deemedetpért of and
included in the registration statement as of thiéezaof the date such form of prospectus is firséd after
effectiveness or the date of the first contractalé of securities in the offering described inpghespectus. As
provided in Rule 430B, for liability purposes ottlssuer and any person that is at that date agrwniter, such date
shall be deemed to be a new effective date ofdbistration statement relating to the securitighéregistration
statement to which that prospectus relates, andffeang of such securities at that time shalldleemed to be the
initial bona fide offering thereofProvided , however , that no statement made in a registration stateorgorospectus
that is part of the registration statement or madedocument incorporated or deemed incorporage@ference into
the registration statement or prospectus thatrisgbdhe registration statement will, as to a aser with a time of
contract of sale prior to such effective date, ssgde or modify any statement that was made ingfjistration
statement or prospectus that was part of the ragjimn statement or made in any such document iratedy prior to
the effective date; ¢
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(b)

(©)

(d)

(i)  If the registrant is subject to Rule 430C, e@cospectus filed pursuant to Rule 424(b) as gfaatregistration statement
relating to an offering, other than registratioatements relying on Rule 430B or other than prasges filed in reliance c
Rule 430A, shall be deemed to be part of and irezddud the registration statement as of the dasefiitst used after
effectivenessProvided, however , that no statement made in a registration stateorgorospectus that is part of the
registration statement or made in a document iratpd or deemed incorporated by reference intogbistration
statement or prospectus that is part of the registr statement will, as to a purchaser with a toheontract of sale prior to
such first use, supersede or modify any statenhatttas made in the registration statement or pieigp that was part of
the registration statement or made in any suchrdeotiimmediately prior to such date of first L

(5) That, for the purpose of determining liabildf/the registrant under the Securities Act of 1883@ny purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afiséties of the undersigned
registrant pursuant to this registration statemmgfardless of the underwriting method used totkelsecurities to the purchase
the securities are offered or sold to such purahiageneans of any of the following communicatiotie undersigned registrant
will be a seller to the purchaser and will be cdasgd to offer and sell such securities to suckhmser

() Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuiesd to be filed pursuant
to Rule 424

(i)  Any free writing prospectus relating to the offeyiprepared by or on behalf of the undersigned tegisor used or referre
to by the undersigned registra

(i)  The portion of any other free writing prospes relating to the offering containing materigbimation about the
undersigned registrant or its securities providgdion behalf of the undersigned registrant;

(iv)  Any other communication that is an offer in theeoifiig made by the undersigned registrant to thetaser

The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of 1933, each filing
of the registrans annual report pursuant to Section 13(a) or Sedtigd) of the Securities Exchange Act of 1934 (avitere applicabls
each filing of an employee benefit plan’s annugbré pursuant to Section 15(d) of the SecuritiesHaxge Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the inibona fide offering thereof

Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pesditb directors, officers and controlling
persons of the registrant pursuant to the foregpigisions, or otherwise, the registrant has kabrsed that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is,
therefore, unenforceable. In the event that a cfamndemnification against such liabilities (otitean the payment by the registrant of
expenses incurred or paid by a director, officecantrolling person of the registrant in the susb@sdefense of any action, suit or
proceeding), is asserted by such director, offazezontrolling person in connection with the setiessi being registered, the registrant
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, sttanai court of appropriate jurisdiction
the question whether such indemnification by @gsinst public policy as expressed in the Secarfiet of 1933 and will be governed
by the final adjudication of such isst

The undersigned registrant hereby undertakes

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus
filed as part of this registration statement inamete upon Rule 430A and contained in a form oépectus filed by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) undher $ecurities Act shall be deemed to be part sfrijistration statement as of
the time it was declared effecti
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(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effeciiveendment that contains a form
of prospectus shall be deemed to be a new registrstiatement relating to the securities offeretém, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereo
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant certifiesithegts reasonable grounds to
believe that it meets all the requirements fon§jlof this Post-Effective Amendment No. 1 to thgR&ation Statement on Form S-3 and has
duly caused this amendment to be signed on itslbiephshe undersigned, thereunto duly authorizadhe city of Highlands Ranch, State of
Colorado, on July 3, 2013.

ADVANCED EMISSIONS SOLUTIONS, INC.

By: /sl Michael D. Durham
Michael D. Durham
President and Chief Executive Officer
(Principal Executive Officer

By: /s/ Mark H. McKinnies
Mark H. McKinnies
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Office

SIGNATURES
(INCLUDING POWER OF ATTORNEY)

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose sighature appears below constitutes anoirgpMichael D.

Durham and Mark H. McKinnies, and each or any dnd@m, his or her true and lawful attorney-in-faod agent, with full power of
substitution and resubstitution, for him or her amdlis or her name, place and stead, in any drahphcities, to sign any and all amendments
to the Registration Statement (including the Pd&dive Amendment No. 1 filed herewith) to the Re@ation Statement, and to file the
same, with all exhibits thereto, and other docum@ntonnection therewith, with the Securities &xdhange Commission, granting unto ¢
attorneys-in-fact and agents, and each of therhp&wer and authority to do and perform each aratyesct and thing requisite and necessary
to be done in connection therewith, as fully toigténts and purposes as he or she might or cauld derson, hereby ratifying and

confirming all that said attorneys-fact and agents, or any of them, or their or hisstitutes or substitute, may lawfully do or causééd don

by virtue thereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Post-Effective Amendrventl to the Registration Statement on
Form S-3 has been signed by the following persortisa capacities and on the dates indicated.

Signature Title. Date
/s/ Michael D. Durham President, Chief Executive Officer and Director
Michael D. Durham (Principal Executive Officer July 3, 201z
/s/ Mark H. McKinnies Senior Vice President, Chief Financial Officer and
Mark H. McKinnies Director (Principal Financial and Accounting Offig July 3, 201z
/s/ Kim B. Clarke Director
Kim B. Clarke July 3, 201z
/s/ Alan Bradley Gabbard Director
Alan Bradley Gabbard July 3, 201z
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/s/ Derek C. Johnson

Derek C. Johnson

/s/ W. Phillip Marcum

W. Phillip Marcum

/s/ Robert E. Shanklin

Robert E. Shanklin

/sl Jeffrey C. Smith

Jeffrey C. Smith

/s/ Richard J. Swanson

Richard J. Swanson

Director

Director

Director

Director

Director
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Exhibit
Number

11
3.1
3.2
4.1
4.2
4.3
4.4
4.5
51
23.1
23.2
24.1

(1) To be filed, if necessary, subsequent to thecafeness of this registration statement by apraament to this registration statement or
incorporated by reference pursuant to a CurrenbRem Form -K in connection with an offering of securitie
(2) Incorporated by reference to Exhibit 3.2 to Registration Statement on Form S-4 filed on M&8h2013 (File No. 333-187505)

INDEX TO EXHIBITS

Description of Document
Form of Underwriting Agreement. (.
Second Amended and Restated Certificate of Incatfmor of Advanced Emissions Solutions, Inc.
Bylaws of Advanced Emissions Solutions, Inc.
Specimen Common Stock Certificate.
Specimen Preferred Stock Certificate and Form ofiftmte of Designation of Preferred Stock.
Form of Common Stock Warrant Agreement and War@attificate. (1)
Form of Preferred Stock Warrant Agreement and WiuCertificate. (1,
Form of Unit Agreement. (1
Opinion of Fortis Law Partners LLC. (
Consent of Independent Registered Public Accourking. (5)
Consent of Fortis Law Partners LLC (included in bih5.1).
Power of Attorney (6)

(attached as Annex Il to the proxy statement/prasseincluded in that Registration Stateme

(3) Incorporated by reference to Exhibit 3.5 to Registration Statement on Form S-4 filed on M&8h2013 (File No. 333-187505)

(attached as Annex Il to the proxy statement/pecsiys included in that Registration Stateme

(4) Incorporated by reference to Exhibit 4.1 to the iRtegtion Statement on Forn-4 filed on March 25, 2013 (File No. 3-187505).

(5) Filed herewith
(6) Included on the signature pay
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Exhibit 5.1

FORTIS
LAW
PARTNERS

July 3, 2013

Advanced Emissions Solutions, Inc.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129

Re: Advanced Emissions Solutions, It
Registration Statement on Form S-3
SEC File No. 333-171936

Ladies and Gentlemen:

We have acted as counsel to Advanced Emissionsi@muInc., a Delaware corporation (the “Companiirsuant to the
consummation of the transactions contemplated &tydbrtain Agreement and Plan of Merger, dated &aoch 25, 2013 (the “Merger
Agreement”), entered into by and among the Compab®A-ES, Inc., a Colorado corporation (“ADA-ES")hd ADA Merger Corp., a
Colorado corporation and a wholly owned subsid@rthe Company (“MergerCo”), MergerCo merged witldanto ADA-ES (the
“Merger”), ADA-ES became a wholly owned subsidiafithe Company with each share of common stoclparovalue, of ADA-ES that was
issued and outstanding at the time of the mergevarted into one share of common stock, par valu@®, of the Company, and each share
of common stock of MergerCo becoming a share of AEB\

ADA-ES filed the Registration Statement on Form, &8curities and Exchange Commission (“SEC”) Fite 883-171936, with the
SEC on January 28, 2011 (the “Original Registratatement”). ADA-ES subsequently filed Pre-EffeetAmendments Nos. 1 and 2 to the
Original Registration Statement on September 13128nd October 6, 2011, respectively (these amentimtogether with the Original
Registration Statement, the “Registration Statefamid the Registration Statement was declared e by the SEC on October 12, 2011.
The Company succeeded to the obligations of ADAaE& result of the Merger, and by filing Post-Bffec Amendment No. 1 to the
Registration Statement is expressly adopting thgidRation Statement.

The Company has requested our opinion as to tkeusaler the Registration Statement, as amendeddiyEffective Amendment No.
1, pursuant to the Securities Act of 1933, as ameérfthe “Act”), of up to $140,000,000 in the aggregamount of one or more series of
(i) shares of common stock (the “Common Stocki),dhares of preferred stock (the “Preferred Sthcfiil) warrants to purchase Common
Stock and Preferred Stock (the “Warrants”), or (ia)ts of Common Stock, Preferred Stock and Wasrémtthe purchase of Common Stock
and Preferred Stock in one or more series (thetdJand, together with the Warrants, the PrefeBtatk and the Common Stock, the
“Securities”), all of which Securities may be ofdrand sold by the Company from time to time a$as#t in the prospectus which forms a
part of the Registration Statement (the “Prospé}taad as to be set forth in one or more supplémenthe Prospectus (each, a “Prospectus
Supplement”).

In connection with this opinion, we have assumed the Registration Statement will remain effecawel that any amendments thereto
will have become effective and that such effectasmshall not have been terminated or rescindechade also assumed that the issuance,
sale, amount and terms of the Securities to beaffrom time to time will be duly authorized aretermined by proper action of the Board
of Directors of the Company (each, a “Board Actjoafid in accordance with the Company’s Second Amérahd Restated Certificate of
Incorporation (the “Certificate of Incorporationthe Company’s Bylaws (the “Bylaws”) and applicablelaware law. We also assume that
that in connection with the issuance of sharesCitvapany will receive consideration



an amount not less than the aggregate par valireahares covered by each such issuance. Werfagheme that any Warrants will be
issued under one or more warrant agreements (adgtarrant Agreement”), each to be between the Gom@and a financial institution
identified therein as a warrant agent, if any (eachWarrant Agent”).

In connection with this opinion, we have examinad eelied upon such records, documents and otB&uiments as in our judgment
necessary or appropriate in order to express thgoms hereinafter set forth, including the Registn Statement, the Certificate of
Incorporation, the Bylaws and the Merger Agreemant] have in addition (a) assumed (i) the genusenéall signatures, (ii) the
authenticity of all documents submitted to us agioals and (iii) the conformity to original documts of all documents submitted to us as
certified or photostatic copies; and (b) relied(Qmepresentations, statements and certificatgmibfic officials and others and (ii) as to
matters of fact, statements, representations amificagtes of officers and representatives of tlmrpany.

In rendering the following opinion, we express minion as to the laws of any jurisdiction otherrilia (i) the corporate laws of the
State of Delaware, including all applicable statyforovisions of the Delaware General Corporati@mwl_all rules and regulations underlying
such statutory provisions of law, and all appliegjidicial and regulatory determinations concerrsngh laws as reported in publicly
available compilations of such judicial and regofgtdeterminations and (ii) the federal law of theited States to the extent specifically
referred to herein. All opinions expressed arefah@date hereof except where expressly stateshwibe.

Based upon, subject to and limited by the foregoivgare of the opinion that, as of the date hereof

(1) Upon due authorization by Board Action of asuiznce of Common Stock, and upon issuance ancedeli¥ certificates for
Common Stock against payment therefor in accordasittethe terms of such Board Action, any applieabhderwriting agreement and as
contemplated by the Registration Statement antéoapplicable Prospectus Supplement, and, if issped the conversion, exchange or
exercise of Warrants, when such shares have bédgisdued and delivered as contemplated by thes@afithe applicable Warrant
Agreement, the shares represented by such cetesiedll be duly authorized and validly issued)yfydaid and non-assessable by the
Company.

(2) When a series of the Preferred Stock has begnadithorized and established by applicable B@antibn, in accordance with
the terms of the Certificate of Incorporation apglecable law, and, upon issuance and deliveryedificates for such series of Preferred
Stock against payment therefor in accordance \withérms of such Board Action, any applicable uwdéng agreement, and as
contemplated by the Registration Statement antéoapplicable Prospectus Supplement, and, if issped the conversion, exchange or
exercise of Warrants, when such shares have bégisdued and delivered as contemplated by thesefnthe applicable Warrant
Agreement, the shares represented by such cetesiedll be duly authorized and validly issued)yfydaid and non-assessable by the
Company.

(3) When the Warrants have been (a) duly estaluliblyehe related Warrant Agreement, (b) duly au#eal and established by
applicable Board Action and duly authenticatedh®y/Warrant Agent, and (c) duly executed and deddem behalf of the Company against
payment therefor in accordance with the terms ohdBoard Action, any applicable underwriting agreaemthe applicable Warrant
Agreement and as contemplated by the Registratatei®ent and/or the applicable Prospectus SupplkethenWarrants will be valid and
binding obligations of the Company enforceable iagfathe Company in accordance with their terms.

(4) When a series of Units consisting of Commorct®referred Stock and Warrants, or any combindtiereof, have been
(a) duly authorized and established by applicalderB Action, (b) duly authenticated by the Warragéent, if applicable, and (c) duly
executed and delivered on behalf of the Companinagpayment therefor in accordance with the tesfrmuch Board Action, any applicable
underwriting agreement, any applicable Warrant Agrent, in accordance with the terms of the Ceatifiof Incorporation and applicable
law, upon issuance and delivery of certificatestiier Common Stock, Preferred Stock and Warrantmsiggayment therefor in accordance
with the terms of such Board Action and as conteepl by the Registration Statement and/or the egigk Prospectus Supplement, the L
will be valid and binding obligations of the Compamforceable against the Company in accordandetivir respective terms and any
shares represented by such Common Stock and Ffetock certificates will be duly authorized amdidly issued, fully paid and non-
assessable by the Compa



To the extent that the obligations of the Compamgen any Warrant Agreement may be dependent onreatiers, we assume for
purposes of this opinion that the applicable Wédrfegent is duly organized, validly existing andgaod standing under the laws of its
jurisdiction of organization; that the Warrant Agé&nduly qualified to engage in the activities tamplated by the Warrant Agreement; t
the Warrant Agreement has been duly authorized;ut®d and delivered by the Warrant Agent and ctutes the legally valid and binding
obligation of the Warrant Agent enforceable agatihetWarrant Agent in accordance with its termat the Warrant Agent is in compliance,
with respect to acting as a Warrant Agent undeittaerant Agreement, with all applicable laws anglutations; and that the Warrant Agent
has the requisite organizational and legal powdraarthority to perform its obligations under thervdat Agreement.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Post-Effective Amendméat 1 to the Registration Statement
and further consent to the reference to this findar the caption “Legal Mattergi the Prospectus. In giving the foregoing consemrtdo no

thereby admit that we are in the category of peysemose consent is required under Section 7 ohther the rules and regulations of the
SEC thereunder.

Very truly yours,

/sl Fortis Law Partners LL
Fortis Law Partners LL(




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Post-Effective Amendment No. 1 to the Rémgition Statement on Form S-3 of our
report dated March 18, 2013, relating to the cadatdd financial statements of ADA-ES, Inc. and Sdiaries as of December 31, 2012,
2011, and 2010 and for the years then ended. Véecalssent to the reference to us under the hedHixmerts” in this Registration Stateme!

/SIEKS&H LLLP

EKS&H LLLP

July 3, 2013
Denver, Coloradt



